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Honorable Anne K. Quinlan
- Acting Secretary . RECORDATIONNO.

Surface Transportation Board
Washington, DC 20423 . . ' [JAR 1 "4 '08 H2 3 4

«

Dear Acting Secretary Quinlan: SU^GKRANSPORTATION BOARD .
. .

I have enclosed for efiling the document described below, to be rccorded pursuant
to49U.S.C. §11301.'

p •

The document is an Assignment and Assumption Agreement, a secondary -
document, dated as of December 18, 2007. The primary document to which this -is
connected is recorded under a new Recordation No. We request that the copy of this
document be recorded under the suffix "A" of the new Recordation No. .

The names and addresses of the parlies to the Assignment and Assumption
Agreement are: • . • •

Assignor:

General Electric Railcar Service Corporation
161 N. Clark Street
Chicago, 1L 60601-3294

Assignee:

GATX Third Aircraft Corporation
Four Embarcadero Center
Suite 2200
San Francisco, CA 94111

A description of the equipment covered by the Assignment and Assumption
Agreement consists of 100 covered hopper cars numbered GNAX 7200-7299, inclusive.



Honorable Anne K.. Quinlan
March 14, 2008
Page 2

A fee of $35iOO is enclosed. Please return one copy to:

Louis E. Gitomer
600 Baltimore Avenue, Suite 301
'Towson, MD21204v '

A short summary of the document to appear in the index follows: an Assignment
and Assumption Agreement between General Electric Railcar Service Corporation, 161
N. Clark Street, Chicago, IL 60601-3294, and GATX Third Aircraft Corporation, Four
Embarcadero Center, Suite 2200, San Francisco, CA 94111, covering .100 covered
hopper cars numbered GNAX 7200-7299, inclusive..

:ulv YJBUBS,

/,•

E. Gitomer
Enclosures
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CI- '-RANSPORTATION BOARD
ASSIGNMENT AND ASSUMPTION AGREEMENT

This ASSIGNMENT AND ASSUMPTION AGREEMENT, dated as of December .
2007 (this "Agreement"), is between General Electric Railcar Services Corporation, a Delaware
corporation (the "Seller"), and GATX Third Aircraft Corporation, a Delaware coiporation (the
"Nominee").

RKCITALS

WHEREAS, GATX Corporation, a New York corporal km ((lie "tiiivcr") and the Seller
have entered into that certain Purchase Agreement, dated as of December /^. 2^07 (the
"Purchase Agreement"), providing for the purchase of the Ownership Interest hy the Nominee
from the Seller, subject to the terms and conditions set forth therein; and

WHEREAS, the Purchase Agreement contemplates Hie execution and delivery of this
Agreement by the Seller and the Nominee. ;

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable
consideration, the receipt and adequacy of which are hereby acknowledged, the parties hereto
agree as follows. - •

AGREEMENT

1. Definitions. Capitalized terms used herein without definition shall have the
meanings assigned to them in Section 4 of this Agreement.

2. Assignment Effective .is to each unit of liqnipmcm on Che Closing Date. the
Seller sells to the Nominee all of the Seller's rights, title'and interest in and 10 S',:ch unit and
assigns to the Nominee all of the Seller's rights and obligations under each of the following as
they relate to each unit:

(a) the Lease; and . .

(b) solely as it pertains to the Lease, the Master Lease ((a) and (b),
collectively, the "Operative Agreements"; provided that for the avoidance of doubt, inter alia,
none of the following documents referenced in the Lease is an "Operative Agreement" herein:
(a) the Assignment Agreement among the Lessee, the Seller and Trinity Leasing Corporation
dated as of October, 2001, (b) the Agreement between the Lessee and the Seller dated as of
October, 2001 or (c) Rider No. 15 between the Seller and the Lessee or any renewal or
amendment thereto).

Notwithstanding the foregoing, the Seller shall continue to be entitled to the benefit of
any right to indemnification for tax or other matters which arose or may arise from or be related
to any event or circumstance occurring or in existence prior to the Closing Date, as specified in
the Purchase Agreement.

3. Acceptance of Assignment; Assumption of Obligations; Effect of Assignment.
The Nominee accepts the assignment contained in Section 2 hereof and, in respect of the period
on and after the Closing Date, assumes all obligations of the Seller under, and agrees to be bound
to the same extent as the Seller by all the terms of, the Operative Agreements. Effective on and

. after the Closing Date, the Nominee shall be deemed to stand in the place of the Seller for all
purposes under the Operative Agreements and each reference in the Operative Agreements to the
Seller shall be deemed to mean the Nominee. The Seller, in respect of the.period on and after the
Closing Date, is released of all obligations of the Seller under the Operative Agreements".

OOCSSFO-1250U17.1



4. Definitions. Except as otherwise specified or as the context may otherwise
require, the following terms have the meanings set forth below whenever used in this Agreement
(terms defined in the singular to have a correlative meaning when used in the plural and vice
versa).

t

Bill of Sale: the bill of sale in the form of Exhibit I hereto.

Closing Date: the date of the Bill of Sale.

Equipment: the railcars described in Schedule 1 to this Agreement together with every
part, accessory, component and any equipment installed therein or attached thereto owned by the
Seller on the Closing Date (individually each railcar is referred to as a "unit" or "unit of
Equipment").

Lease: Rider No. 26 dated October 4, 2001 between the Seller and the Lessee, which
incorporates the terms of the Master Lease, which incorporates the terms of the Master Lease.

Lessee: Holcim (US) Inc. formerly known as Holnam Incorporated.

Master Lease: that certain Car Leasing Agreement 3692-1, sometimes also known as
Car Leasing Agreement '3712-83, dated as of March 1,1986 between the Seller and the Lessee,
as successor in interest to Ideal Basic Industries, Inc., as amended by that certain Amendment
No. 1 dated April 5,1994 between the Seller and the Lessee.

Ownership Interest: the Seller's rights, title and interest in and to the Equipment and
the Seller's riglns and obligations under the Operative Agreements.-

5. Amendments. No provision of this Agreement may be amended, modified or
waived except by written agreement duly executed by each of the parties hereto.

6. Notices. All notices, requests or other communications to or upon any party
hereto in connection herewith shall be given in the manner prescribed by Section 9.5 of the
Purchase Agreement.

7. Headings. The section headings used in this Agreement are for convenience of
reference only and shall not be used or construed to define, interpret, expand or limit any
provision hereof.

8. Counterparts. This Agreement may be executed in separate counterparts, each
of which when so executed shall be deemed to be an original and all'pf which taken together
shall constitute one and the same agreement. Each party agrees that it will be bound by its own
telecopied signatures and that it accepts the telecopied signatures of the other party.

9. Governing Law. This Agreement shall be governed by, and construed and
enforced in accordance with, the internal substantive laws of the State of Illinois, without giving
effect to its conflict of law rules.

10. Entire Agreement This Agreement, the Purchase Agreement, and the Bill of
Sale (together with their exhibits and schedules) represent the entire agreement of the Seller, the
Buyer and the Nominee with respect to the sale and assignment of the Ownership Interest and
supersede and cancel any prior oral or written agreement, letter of intent or understanding with
respect to such subject matter.

{Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, this Agreement has been duly executed by the parties hereto
on the date first above written. ' ,

GENERAL ELECTRIC RAILCAR SERVICES
CORPORATION

Name: Mark A. Stefani
Title: Vice President

GATX THIRD AIRCRAFT CORPORATION

By:
Name:
Title:

(Assignment and Assumption Agreement)
DOCS5FO-12HH1? I



IN WITNESS -WHEREOF, this Agreement has been duly executed by the parties hereto
on the date first above written.

GENERAL ELECTRIC RAILCAR SERVICES
CORPORATION

By:.
Name: Mark A. Stefani
Title: Vice President

GATX THIRD AIRCRAFT CORPORATION

Bv:
Name: Curt F. Glenn
Title: ' Director

(Assignment and Assumption Agreement)
DOCSSFO-12601417 1



State of Illinois

County of Cook

On (his, dip day of Decem.
County ami Siawf njiftonaily appeared ^

V - r - of General Electr?

, a.Nptary Public in and for said

llectpfc Railcar SeiMces Corporation, who acknowledged
himself to be a duly authorized officer of General Electric Railcar Services Corporation, and that,
as such officer, being authorized to do so, he executed the foregoing instrument for the purposes
therein contained.

IN WITNESS WHEREOF, I have hereunto se} my-hand and official seal on the dale
above mentioned. .-'' . si //*

OFFICIAL SEAL
JEANNE A NELSON

NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES:02/20/10 ,,

%•».». - -

MyCommission
Residing in: feH'"'

(Assignment and Assumption Agreement)
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STATE OF CALIFORNIA )
,'

COUNTY OF SAN FRANCISCO )

On December 14, 2007 before me, Nicholette Maris, Notary Public, personally
appeared Curt F. Glenn, personally known lo me, or proved to me on the basis of
satisfactory evidence, to be the person whose name is subscribed to the within instrument
and acknowledged to me that he executed the same in his authorized capacity, and that by
his signature on the instrument the person, or the' entity upon behalf of which the person
acted, executed the instrument.

Witness my hand and official seal.

Commission # 1 74022« f ' Notary Public
otary 'Public - California
San Francisco County

lifrCoiwn.6plMMgyTy.Mn

Notary 'Public - California | M Commission expires: May 1 7, 201 1
San Francisco County ' • J



EXHIBIT I
TO ASSIGNMENT AND ASSUMPTION AGREEMENT

FORM OF BILL OF SALE

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, General Electric Railcar Services Corporation ("Seller"), does hereby sell,
transfer and assign to GATX Third Aircraft Corporation all of Seller's rights, title and interest in
and to the equipment described in Schedule 1 hereto, subject to the terms and conditions of the
Purchase Agreement, dated as of December , 2007 (the "Purchase Agreement"), between
Seller and GATX Corporation, and the Assignment and Assumption Agreement, dated
December , 2007,.between Seller and GATX Third Aircraft Corporation.

Except as otherwise expressly set forth in the Purchase Agreement to the contrary, GATX
Third Aircraft Corporation unconditionally accepts the Ownership Interest "AS-IS" and
"WHERE-IS." The representations and warranties set forth in the Purchase Agreement are
exclusive and in lieu of all other representations and warranties of the Seller of any kind
whatsoever, whether written, oral, express or implied, and the Seller has not made and shall not
be deemed to have made, and GATX Third Aircraft Corporation HEREBY DISCLAIMS. ANY
REPRESENTATION OR WARRANTY (EXCEPT THE REPRESENTATIONS AND
WARRANTIES SET FORTH IN THEPURCHA'SE AGREEMENT) AS TO THE TITLE,
EXISTENCE, CONDITION, DESIGN, VALUE, OPERATION, MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE OF ANY UNIT, PART OR PORTION OF THE
EQUIPMENT, the freedom of any of the Equipment (or any part thereof) from any latent or
other defects (whether or not discoverable), the compliance of any of the Equipment (or any part
thereof) with any Applicable Laws or regulations or any other representation or warranty
whatsoever, whether written, oral, express or implied (except the representations and warranties
set forth in the Purchase Agreement), with respect to. any part or portion-of the Equipment, it
being understood that all such disclaimed risks, as between the Seller and GATX1 Third Aircraft
Corporation, are to be borne by GATX Third Aircraft Corporation.

General Electric Railcar Services Corporation

By:.
Name:
Title:._
Date:

OOCSSFO-12S014U.1
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